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Dr^r0LC0NFIDE>TIALITY  WGHTS:  IF  YOU  ^RE  A  NATURAL  PERSON,  YOU  MAY 
™!LfT  STRIKE  ANT  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 

™^en™ZerIC  RECORDS:  Y°UR  S<tCIAL  SECUR,TY  Nra™  OR  YOUR 


Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  LEASE  c£^R?rded 

i  ^nesapeake  Operating,  Inc. 

(No  Surface  Use) 


JHJS^L?SE^AGC6EMENT     15   ,™de/h*     -r-X,  — 2011.      by     and  between 


/f/'   /Z-  ■  ./  / — E& — T  "      Y^  1  fT    ^_%J~-  ]—  -—   whose  address 

werep^e^ 

Iand,1l^lS^n|2iS^!2 !n         P3id       ^  C°VenamS  hereiD  COntained-  LeSS°r  hefy  l63SeS  an°  'etS  exdusively 10  Lessee  the  fa*"""* 

ACRES  OF  LAND,  MORE  OR  LESS,  BEINGX^  ft  //?.  OUT  OF  THE/2 


AN  ADDITION  TO  THE  CITY  OF  FORT  WORTH,  TARRANT  COUNTY.  TEXAS,  ACCORDING  TO  THAT  CERTAIN  PLAT  RECORDED 
IN  VOLUME  ^3  PAGE     V  f>  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY.  TEXAS. 


in  the  county  of  TARRANT  State  of  TEXAS,  containing  ./  7  1  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  deveioping,  producing  and  marketing  oil  and  gas.  along  with  ail  hydrocarbon  and  non  hydrocarbon 
substances  produced  in  association  therewith  (inciuding  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other 
commercial  gases  as  well  as  hydrocarbon  gases,  in  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of 
and  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and.  in  consideration  of  the  aforementioned  cash  bonus 
Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered  For  the  purpose 
ot  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  Three  (3)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premtses  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in 
effect  pursuant  to  the  provisions  hereof, 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five  Percent  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or 
to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price 
then  prevailing  m  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five  Percent  (25)%  of  the  proceeds 
realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred  by  Lessee  in 
delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  In  the  same  field,  then  in  the  nearest  field  in  which  there 
is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  either 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut- 
in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining 
this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of 
one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of  said  90- 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  theiwell  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by 
Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following!  cessation  of  such  operations  or  production  Lessee's  failure  to  properly 
pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due.  out  shali  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessori's  credit  in  at  lessor' s  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment,  if  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production,  if  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  jn  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  weil  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so  For  the  purpose 
of  the  foregoing,  the  terms  "oil  weir  and  "gas  weir  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  "oii  weil"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel! and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100.000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling. 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shali  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision.  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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^ rel6aSeS  311  0r  an  Ufld™^  intSSt?;  tess^nS  Sha" ther6Upon  De  re,ievea  *~o^ore£SSi  ~t°r  UtT**  interest  in  3,1  or  anv  Pcmon  <r 

tote,  water  weHs.  disposal  wefs^So^?  9  £ ^fLJT"  operation!  the  Sng'S  weS  an^he  ™™  ^  °"  The  leasea  ^ 

store  treat  and/or  transport  production    Le^  mat  useTl   ,  "neS'  arK?^4lS^LS?Sf,0n        086  °f  ^  C3nals' 

except  water  from  Lessors  wells  0r  ponds  ^Zdn^  H     f      operations,  free  of  cost,  any  oil  qas  waterTnd^nt^         necessary  by  Lessee  to  discover  p£dUce 
here,n  shaii  app,y  (a)  to  the  ent,re  «e^OT5iSSl2??nS-  ^T™9  °r  marketln9  ^  thiSiS  prernTses  TSn^T?T,  Dr0C<UCed  0n  the  ,eas^ 
other  lands  m  which  Lessor  now  or  hereafter haTaS r      Para9raph  1  above,  notwithstanding  anv  oSfeSS £ n? °     ^  therewth-  tne  anciilarv  rights  grantee 
wnting.  Lessee  shall  bury  its  pipelines  Slow  S „  J T'  °  9rant  such  d9hls  1R  ^  of  the  leased  o7^m  t<  f ,   «  6  D3rt,al  termir^on  of  thts  lease:  and  fb)  S  anv 

remises  or  other  iands  used  ^ie^S?^2;?!f  °n  ^VaXea  lands"  *°       * S i^SSa  S  £SXV£? thereWth  When  by  Lessc' r  n 

now  on  the  leased  premises  or  sI^otneMands  Tnd  ^  ,         S  C°nSent  3M  Lessee  sha»  W  f<>r  damage  caused  bv  *  ^  ^  °f  bam  now  on  the  I««c 

equipment  and  matenals.  including  well  «S fSm  the  SaSnZT'3  ****  3n°  growin9  thereof T  feSi  shaJ  have?.  fU"din?S  and  °ther  ^P'^ents 

11  Lessee's  obligates  under  this  leas?'  Shpf  1™  wem&s  °r  such  0Iher  ,anfls  <Junng  the  term  of  wfease^ I  w-thm  !  9  *  TV  *me  10  lts  fi™res 
having  urisdiction  mduding  restrictions  or hST  ^  °r  ,mDlied'  snal1  0e  abject  to  all  appHcab^law?  n  Xflf  7?  reasonable  time  thereafter 
production  or  other  operation Se ^^2^??  °™f  0,1  °f  wells'  3nd  tfie  <»«  of  oil  ga a  d^e  luXST*  ^  ^  °f  3ny  9°vem™"ta-  authentv 
water,  electriaty.  fuei.  access  oreasZ^oZ^^T  ^  re9ula*°ns  or  orders.  ^'^SS^^S^ZS^  ^  When  rewomn9- 
°Ma,n  a  satisfactory  market  for  producS for  fS  ™ J  '  Weather  Aliens,  war.  sabotage  ^£?,n^^V  f6™*'  equ,Dm»nL  servtces.  materia, 
control,  this  iease  shall  not  terminate  bSus^  5 such ^ iSST*  ?  te  tate  °r  transDOrt  S55o n  orT?w  SefS?  "  ^  diSDUISS-  °r  Qy  ,nabili^ t0 
Lessee  shall  not  be  liable  for  breach  ofTe?±  ?,S      °r  de'ay'  an0  3t  Lessee  s          *e  penod  of  such  prevenrion  Ir  n^  MH      reason3b,V  ^  Lessee's 

12  In  the  event  that  Lessor  dunnc  fr  f  ; H         Ven3nCS  °f  th,s  le3se  when  fritting,  production  or  other  L      V  Sh3"  &6  aCJtJed  t0  the  term  h««of 
Lessor  a  lease  covering  any  o?  all  of  J?f                           t  S  'e3Se'  rece,ves  3  bon3  ™e  offer  which  LeTso  S  w,  iinf  r  1S°  °revenIed'  «>ay«l  °'  interrupted 
expiraton  of  tn*  lease.  ^^^^Sn0?^^  ^  ,eaie  arid  ^ng  a„  or  a             S    'd  S^SeTn  wIT        0ffenn9  10  Curchase  ^ 
and  ail  other  pertinent  terms  and  oondifeSI X °t^X^        T"19  ^  831,1  offer  ^mediately,  including  ,n  th!  noSSSSSmt  ^  T  *  6         0ecom,n9  effective  upor 

tZT      m  "   m  ,h,s  lease' Lessee  sM  not  toe  aw  ^k  -  -e  -  - » — ~  -  -   *  - 

M  f,9*^"™  iD™^™  ffim  of  5hls »  «*»»-  -™  -  B»  8)  yea.  TOm  « 

,rndins  z.",°"i,"c  facto"  a"d  *»■  «■*   r";?od«  „ jr^szf  r  ^ for^  °f   bo"°s  a-d  ™ya"'- «  »»*"  »»" 

that  W  mtem)  ,„M  this  1<asc  i„n„cn<.e  uS^r  r«»™^  T         r  ""d,!",a"<,s  *»'  «h««         paymonts  and  te™,  are  final  and 


LESSOR  (WHETHER  ONE  OR  MORE) 

Signature     ^fti<^V^M      p   ^)  jW^TK^S 


Printed  Nam1 


Signature 


Primed  Name 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instru 


ACKNOWLEDGMENT 


day  of 


»tj{.  2011. 


Noiary  Public.  State  of  Texas 
Notary's  name  (printed) 
Notary's  commission  exnires 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


_day  of. 


2011. bv 


Notary  Public.  State  of  Texas 
Notary's  name  (pnnted) 
Notary's  commission  exolres 


